 immediately to procure the necessary nltorhln, and to commence the -

| ing pa.ngrayha of the Armed Services mt;am

letter contract in Exhibit "A", are hereby incorporated mto
.- contract by reference, with the same :rorcc-wd eft :
 set forth in fall:

o A . i B T
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Letter &tm@t lo. BB-375

NOV 23 1959

ITEK Corporation
700 Commonwealth Avenue
Boston, Mass,.

Gentlemen:

1. Introduction
- An order is hereby placed with the Contractor for the furnishing
to the Government of the supplies or services set forth in m:t.bit "A"
attached hereto and hereby made a part heroor. : :

2. Direction to Proceed

Except as otherwise exprauly prwidod to thc contmry hcroin, the o
Contractor is directed, upon its acceptance of this oxrder, to. :procced. o

manufacture of the supplies or performance of the services’ called fbr ‘
herein, and to pursue such mk vith all dmzence to the end that the

praeticable dste. ST
3 Gon'bmet m.auses Incorporutod

the date hereof, and the additional clsuses whioch are ud.e

7—103 1 (Deﬁnitions), 7-203 2 (anngea); -203 5
( spection of Supplies and Correction of Defects);
7-103.8 iMth of Claims); 7-203.7 (Records); -
7-203.8 (Subcontraets); 7-104, 1h (t11dzation o2 = ¢
Small Business Conecerns); 7-103.12 (Disputes); -
7-103 14 gm Anericen Act); 12-203 (Conviet Lahor),

12-303.1 (Bight-Hour Lawv of 1912); 12-604 (Walsh- :
Healey Public Contrects Act); 12-802 (Nondiscrimination
in Employment); 7-103.19 (Officials Not To Benefit);

/- BB-828"
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7-103.20 (Covenant erbinam hu); 13-503
(Govermment Property); 7 -203.22 {Insurance Liability
to Third Persons); 7-104.12 as modified by 7-20%.12
(Military Security Requirements); 7-104.16 (Gratuities);
7-104.18 (Priorities, Kllocations and Allotments);
9'—101; (Notice and Assistance Regarding Pstent Infringe-
ment); 9-106 (Filing of Patent Applications); 9-110
(Reporting of Royalties); 9-102.1 (Authorizattion and
Consent); 9-107.1 (Patent mdm) ; 9-202 (Ocpyright) ;
and 9-112(Reproduction and Use of Technical Data

(b) Reference in any of the clauses enumerated above to countract costs
or adjustments in fixed fee, 1f any, and delivery schedules to the extent such
are not specifieally included in this Letter Contract, shall bhe inapplicable,
except that any adjustments in amoumts fimally payable to the Contrector, or
in time of performance required by such clauses, shall be mada efther at the

{ time of settlement of Contractor's termination claims or shall be taken into
: account at the time of executien of the deﬁ.niuve coxrtmt contenmplated ’
herein,

4k, Provisien for Definitizing Omsbmeftz

By the COntrwtor 8 acceptance hereof, it undertakes, ‘rithnut delay;
- t0 enter into megoti:tions with the Government looking to the axecution
of a definitive contraet which will inelude the clauses enumerated abeve
and all ether applicable clauses then required by Federal law, Executive
order, and applicable proourement regulatiens to be included in econtracts
for supplies or services of the kind herein described. The definitive .
contract vill also contain a detailed delivery schedule, estimmted mt, .
- fixed fee, if any, terms and conditions as agreed to by the mrtiu whieh
my or may not be at mimcewiththemvilimofthisordor nu L
- expected that such definitive eontrnctvﬂ.lbeumtedwiorto
30 Januag 1960 - end will be & cost-rciﬂursumt-type con

ke

5. Antherlty to Ohligmte Phnds . ?}f‘? S

menummmmrmmthommmuluueum

contract is terminated 1s $ 200,000,00
experiditure Or obligation by ’EK mn rincxcou?dat mt,
. furtherance of Jperfomnce hcre\mdcr, shall be at the Contrector's own risk.

\.

6. Termination

() In casase definitive contract is not meuted by the date speciﬁ.ed
in the clause hereof entitled "Provisien for Definitizing Centract," because
of the inability of the parties to agree upon a definitive eontmet, this
order may be terminated in its entirety by either party by delivering to the
other party a notice in writing specifying the effective date of termination,
vhich date shall not be earlier than thirty (30) days after receipt of such
notice.

-2 -

CPFP - Ltr.
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(b) The performance of work under this order may be terminated by
the Goverzment, in accordance with this clause, in whole, or from time to
time in part, vhenaever the Contraeting Officer shall determine that such
termination is in the best interests of the Government. Any such termination
shall be effected by delivery to the Contractor of a Notice of Termination
specifying the extent to which performance of work under this erder is
terminated, and the date upon which such termination becemes effective.

(¢) After receipt of Notice of Termination, and except as othervise
directed by the Contracting Officer, the Contractor lhalleﬁ) stop work
under this order on the date and to the extent specified in the Notice of
Termination; (2) place no further orders or subcontracts for materials R
services, or facilities except as may be necessary for completion of such
portion of the work under this order as 1s not terminated; (3) terminate
all orders and subcontracts to the extent that theyrelate to the per-
formance of work terminated by the Notice of Terminmation; (4) assign to

the Government, in the manner, at the times, and to the extent directed

by the Contracting Officer, all of the right, title, and interest of the
Contractor under the orders or subcontracts so terminated; (5) settle all
outstanding liabilities and all claims arising out of such terminstion of
orders and subcontracts with the approval or ratification of the Contract-
ing Officer to the extent he may require, vhich & val or ratifieation
shall be final for all purposes of this clsuse; (6) transfer title to and
deliver to the Government, in the manner, at the times and to the extent,

if any, directed by the Contracting Officer, (1) the fabricatien or un-
fabricated parts, work in process, eompleted wvork, supplies, and ether
material produced as & part of, or acquired in respect of the performance
of, the work terminated by the Notice of Termination, (i1) the completed

or partially cempleted plans, dravings, informatien, and other preperty
vhich, if this order had been completed, would be reguired to,be furnished
to the Government; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices “aixigc‘ted;_oz‘.,‘&;nthqri_zed by
the Contracting Officer, any property of the types referred to-in provisions
(6) of this paragraph: FROVIDED, HOWEVER, That the Gontractor (1) .shall not
be required to extend ocredit to any purchaser, and (ii) may mequire any
such property under the conditions prescribed by and at ‘a price or prices
approved by the Contracting Officer: AND PROVIDED FURTHER, That the proceeds

- of any such Sransfer or disposition shall be applied in reduetien of any

payments to be made by the Government to the Centracter under this order or

- shall otherwise be credited to the yrice or cost of work ecovered by this
‘ order or peid in such other manner as the Contracting Officer may direet;

(8) complete performance of such part of the work as shall not. have been
terminated by the Notice of Termination; and (9) take such action as my
be necessary or as the Contracting Officer may direct, for the proteetion
and preservation of the property related to this order which is in the
possegsion of the Contractor and in which the Government has or may
acquire an interest. At any time after expiration of the Plant elearance
reriod, as defined in Section VIII, Armed Services Precurement Regulation,
or as it may be amended from time to time, the Contractor my subsrit to
the Contracting Officer a list, certified as to quantity and quality, of
any or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has been directed or authorized
by the Contracting Officer, and may request the Goverument to remove such

cmépp{%ved For Release 2000/08/23 : CIA-RDP67B00820R000300080028-5
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items or enter into a storage agreament oovering them. Not Later than
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage sagreement covering the

same: PROVIDED, That the list submitted shall be subject to verification
by the COntraobing Officer upon removal of the ftems, and if the 1tems

are stored, within forty-five (4S) days from the date of submission of

the 1liszt, and any necessary adjustments to corract the list as submitted
ghall be made prior to final settlement.

(d) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Centrweting Officer. Such
claim shall be sutmitted promptly, but in no event later than 2 years
from the effective date of termination, unless one or more extensions
in writing are granted by the Contracting Officer upon request of the
Contractor made -dn writing within such 2-year period or authorized
extension thercof. Howefer, i1f the Contracting Officer determines that
the facts justify such action, he may receive and act upon any such.
termination claim at any time after such 2-year period or any extension
thereof. Upon failure of the Contractor to submit a termination claim
vithin the time allowed, the Coniracting Officer may determine, on the
besls of information available to him, the amount, 1f any, due the
Contractor by reason of the termination, and sball themupon pa.y %o the
Comtrector the amount so determined. _ .

(e) Subject to the provision of paragraph (d) hereof, the (:ontractor
and the Contracting Officer may agree upon the vhole or any part of the
amount or amounts to be paid to the Contractor by reason of the total or
partial termination of work pursuant to this clsuse.  In the event of any

termination pursuant to paragraph (a) hereor, such amougt or' anmmta lhn.ll s

not include any allowance for profit of fee. ' In the event of: any
termination pursuant to paragraph (b) hereof, such amount or anomts ma.y
include a reasonable allowance for profit or fee, but énly on: work a.ctmny
done dn connection with the terminated portion of this order. ‘Any such
a.mount shall not exceed the amount set forth in the clause hereof entitled
"Authority to Obligate Funds, and Subsontracts." Ay such agreement shall
be embodied in an amendment to this order a.nd the Gon;tmtor shnll he paid
the agreed amownt. . , S ) :

(£) If the Contractor and the conmotug "Oﬁ.’icer are not 'able to

" agree in whole or in part, as provided in peragraph (e) hereof, as to the

amount or smounte %o be paid to the Comtractor in econnectién with the
termination of work pursuant to this clause, the Governmnt, vithout dup-
lication of any amounts agreed upon in accerdance with the above-cited .
paregraph (e), shall pay to the Contractor an amount determined in accord-
ance with the applicable cost principles of the Armed Services Precurement
Regulation. In the event of the termination of this order pursuant to
paragraph (a) hereof, no allowance for fee or profit shall be included in
the amount to e paid the Contractor.

(8) The Contractor shall have the right of appeal, under the clause
entitled "Disputes” incorporated in this order by reference, from any

-h-
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determination made by the Contracting Officer umder paragraph (4) or (f)
above (including any dispute as to whether termination has in faot taken
place pursuant to par. (a) hereof), except that if the Contractor has
foiled to submit a claim within the time provided in paragraph (4) hereof

‘and has failed to request extension of such time, the Cantracter shall
 have no right of appeal. If any case vhere the Contraeting Officer has

mde a determination of the amount due under yaragraph (d) or (f) above,
the Govermment shall pay to the Contracter the following: (1) 1f there
is no right of appeal hereunder or if no timely appesl has been taken,
the amount so determined by the Contracting Officer, or (11) if an appeal
has been takem, the amount finally determined on such aypeal.

(k) In arriving at the amount due to the Contractor under this clause,
there shall be deducted (1) all unliquidated advance or other wnliquidated
payments theretofore made to the Contreetor, (2) any e¢laim which the Govern-
ment may have against the Contractor in comneetion with this contraet, and
(3) the agreed price for, or the proceeds of sale of, any materials, supplies
or other things acquired by the Comtrascter or sold pursuant to the provisions
of this clause snd not otherwise recovered by or credited te the Government.

(1) The Govermment may frem time to tims, nder such terns and
conditions as it may prescribe, make partial payments and payments on account
against costs incurred by the Contractor inm eounectien with the terminated
portion of the contract whenever in the opinion of the Cemtracting Officer
the aggregate of such payments shall be within the amount to which the
Contractor will be entitled herewnder. If the total of such piyments 1s
in excess of the amount finally agreed or determined to be due wnder this
elause, such excess shall be payable by the Oontraetor to the Goversment
upen demand together with interest computed at the rate of ‘6 pergent per

Y

annum, for the period from the date such excess yayment is reowived by
the Comtractor to the date on which sush wxeess is repaid te the Govern-
mant; PROVIDED, HOWEVER, That no interest shall be Wn&w to
any such excess payment attributable to a redustion in the Contrwster's
claim by reason of retention or other dispositica of tersmiuasien inventory
until 10 days after the date of such retentien’or dispestiien. '~ . -
 {(J) Unless othervise provided in this cemtrect or by ayplicable
statute, the Contractor, from the effective date of termimation mnd for
& peried of 6 years after final sbitlement under this order, shall
preserve and maks available to the Govermment, st all reasonable times

“at the office of the Contractor witheut direct charge to the Gevernment,

all books, records, documents, and other evidence bearing oa the eost
and expenses under this order and relating to this work terminated, or,
to the extent approved by the Contracting Officer, photographs, :

microphotographs, or other authentic reproductions thereof.

7. Provisions for Exeeution.

The Contractor's acceptance of this order will be indicated by
affixing its signature to the original and twe coples thereof and returning
the original and one executed copies to the Contyacting Officer. The

-5 -

ramr
@%gf‘mved For Release 2000/08/3%&&‘-RDP67800820R000300080028-5
25 1 1958



i -
-

25X1A

25X1A

Approved For Release 2000/08/23 SmePR(S?BOO820R000300080028-5 "

remaining copy shall be retained for your files. Such u&éawtmce will
constitute this order a contract on the terms met forth herein. 25X1A

THE UNITED STATES OF AMERICA

ACCEPTED pecember 1, 1959 , 1958

ITEK Gorporation (Affix Corporate Seal) | ~) :

Contractor :
BY . R

-6 -
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Letter Contract No., BB-375

‘EXHIBIT "A®

A, Contractor shall furnish the necessary facilities, supplies
and services to accomplish the work set forth below and meke
delivery to the Government at the times and places specified
herein:

Item 1 - Contractor shall fabricate five (5) each Individual
Mensuration Viewers, designed and fabricated in
accordance with PART I of Contractor's Proposal
No. DSDP-3075, entitled, "Proposal on Viewing Systems."

- Item 2 = Contractor shall design, develop and fabricate five
(5) each Individual Mensuration Viewers having a
capability of automatically printing mensuration
data in accordance with PART III of Contractor's
Proposal No, DSDP-3075, entitled "Proposal on
Viewing Systems," and such other changes as may be
agreed upon by the Contractor and the Contracting
Officer.

Ttem 3 — Contractor shall furnish Handbooks of Instruction
: in the Operation and Maintenance of Items 1 and 2
above, :

Be The Government desires delivery of the work called for under
A above in accordance with the following schedulet

Item 1 - One (1) each on or before 30 May 1960.
) Two (2) each on or before 30 June 1960,
1 : Two (2) each on or before 31 July 1960,

Item 2 = One (1) each on or before 31 August 1960,
Two (2) each on or before 30 September 1960,
. ' Two (2) each on or before 31 October 1960,

Item 3 -~ Handbooks shall be delivered concurrent with Items 1
and 2 above.

C, WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS, Notwithstanding the
requirements of any of the General Provisions of this contract to the
contrary, whensoever the Contractor, in performance of the work under
this contract, shall find that the requirements of any of the clauses
of the General Provisions are in conflict with security instructions
issued to the Contractor by the Contracting Officer or by his duly
authorized representative for security matters, the Contractor shall
call the attention of the Contracting Officer to such conflict and the
Contracting Officer or his duly authorized representative for security

Appreved-§ chiRéldasen2000/08/23:s G -RDP 6EB00820RA00300080628-5



Letter Contract No., BB-375

(i1) the Contracting Officer shall issue %o the Contractor a waiver
of compliance with the requirements of the General Provisions
conflicting with such security requirements, Any weiver of
compliance with the General Provisions of this contract issued by
the Contracting Officer shall be in writing, except that the
approval by the Contracting Officer of any subcontract issued here-
under by the Contractor shall be deemed to constitute approval of
waiver of any clauses of the General Provisions in conflict with the
stipulations of such subcontract,

D. SPECIAL SECURITY RESTRICTIONS, The Contractor shall not reveal
(i) the specific nature or any details of the work being performed
hereunder or (ii) any information whatsoever with respect to the
department of the Government sponsoring this contract and the work
thereunder except as the Contractor is directed or permitted to reveal
such information by the Contracting Officer or by his duly authorized
representative for security matters, and notwithstanding any clause or
section of this contract to the contrary, the Contractor shall not
interpret any clause or section of this contract as requiring or
permitting divulgence of such information to any person, public or
private, or to any officer or department of the Goverrment without

the express consent of the Contracting Officer or his duly suthorized
representative for security matters,

E. CURRENT REIMBURSEMENT, The Contractor shall be entitled to
current reimbursement of 100% of costs incurred in the performance of
. work called for hereunder, up to 90% of the amount authorized for
expenditure or obligation in Paragraph 5 of this Letter Contract,
Invoices shall be authenticated by an officer of the Fiscal Office of
the Contractor and accompanied with appropriate statements of costs
incurreds. For purposes of billing current costs incurred under this
contract, Contractor shall use those rates which are currently
approved by the cognizant military department for billing purposes
under CPFF contracts,

F. FPROCUREMENT RELEASE, Notwithstending any other provision of this
contract to the contrary, Contractor shall not proceed with the
Design, Development and Fabrication of Item 2 hereunder umtil further
written authorization by the Contracting Officer is received by the
Contractor,

[T
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